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ARTICLES OF MERGER
OF
VICTORY REALTY INVESTMENTS CORP.
INTO
DOVER REALTY CORP.
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W to Section 607.1109 of the Florida Statutes, the vndersigned h::rcby ceﬁfjcth

vl
?

14 The name and state of formation of each of the merging entities are: |

(2  Victory Realty Investments Corp., & cotporation organized under the laws
of the State of Florida (“Victory™): and :

(b  DoverRealty Comp., » corporation organized under the laws of the State of
Florida (‘tDovex"‘) '

2. A Plan and &graemmt of Merger (the “Plan™) has been approved, adopted and
executed by Victory and Dover in accordance with Sections 607.0704, 607.0821, 607.1103, and
607.11080f the Florida Statutes. A copy of the Plan is attached hereto as Exhibit A.

) 3. Wiitten consent and approval have been given in sccordance with thie provisions
oof Secno 607.1103 of the Florida Statuizs, and written notice has been waived 23 provided in
' Section 807.0706 of the Florida Statutes.

4. The name of the sixviving company 1z Dover,

_ 5., The Articles of Incorporation of Dover shall be the Axticles of Organtzation of the
surmvmg|campany

6. The surviving company is a Florida corporation.
7. The merger shall be effecrive on the date of filing of the Articles of Mergar

8. Dover hereby agrees that it may be served with process in the State of Florida in
any procekding for the enforcement of any obligation of Victory as well as for the gnforcement
of any obiligation of Victory arising from the merger, and Dover hereby appomts George D,
Perlman, P.A., Suite 3112, 100t Brickell Bay Drive, Miami, Florida 33131 as its agem: to accept
service oflproceu in any suit or other proceeding.
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WITNESS WHEREOF, the undersigned have caused these Arficles of Mesger to be
exec by their duly authorized represcntatives s of Dacember 28, 2005.

VICTORY REALTY EWESTMENTS CORP,,
2 Florida corporation

By: M )
Print Name: T
Ag Tts: mﬁ ‘

DOVER REALTY CORP.,
a Florida corporation

N -

Print Name:_Hages €U iCon e
CoAshe_ paaad bl

Clitors Vise Lavin Victory Bover -
Articies af _ -
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PLAN AND AGREEMENT OF MERGER
| BETWEEN
VICTORY REALTY INVESTMENTS CORP.
3 AND
| DOVER REALTY CORP.

THIS PLAN AND AGREEMENT OF MERCER ("Agreement”) is eniered into 25 of
Decerbgr 28, 2005 by and between Victory Realty Investments Cotp., a Flnnda corporation
("Victory™), and Dover Reaity Corp., a Florida corporation ("Dover™).

WITNESSETH:

WHEREAS, Victory is a corporation duly organized and cxisting under the: laws of the
State of Honda, : ;

. WHEREAS, Dover is a corporation duly organized and existing under the laws of the
State of Horida;

- WHEKEAS, the taws of the State of Florida permit a merger of a Florndp. corporanon '
wdh a.nd joto ancther Flonda. corparation;

W WMHEREAS, the board of divectors of Victory and Dover deem it adwsable angd in the
st mtemsts of Vicrory and Dover for Victory 10 merge with and into Doves pursuam to the
Florida Ssatutes;

. WHEREAS, Victory and Dover have agreed that Victory shall merge into! Dover ugon
the termsjand condifions and in the manner set forth in this Agreement and in accordancc with
the Florida Statutes. .,

NDW, THEREFORE, in copsideration of the mutual covenants, agreements, provisions,
grants, wirraniies and representations contained in this Agreement, and in order 1o mnsummam
this transactmn described above, Victory and Dover agree as follows: ;

L Victory and Dover agree thet Victory shall be merged with and mw Dova: asa
single corhipany, upon the texms and conditions of this Agreement, and that Dover shall contigue
under the flaws of the State of Florida as the surviving company (the "Surviving Company®), and
they furthpr agree that the purposes, the registered agent and the address of the regisiered office
of the Surwiving Company shall be as appears in the Articles of Incorporation of Dover as on file
with the dffice of the Secretary of State of the State of Florids on the date of this Agreéement.
From endjafier the effective daiz, and wntil farther amended, altered or restated a3 provided by
law, the Ariicles of Incorporation, separate and apart from this Agreement, shall bei and may be
separated, ccmficd as the Articles of Incorporation of the Surviving Corupany. '

2 This Agreernent was submitted to the sole sharcholder of Victory &nﬁ Dover for

i1s consent and approval in accordance with Section 607.1103 of the Florida Stamies, and was
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adorpted and approved in accordance with the laws of the state, and this Agrccmf:nt. the
appropripte Articles of Merger, and such other documents ag are necessary fo cohsummamr the
merger snall be signed, acknowledged, and filed pursuant to the laws of the Stare of Florida.

3 The effective date for all purposes herein of the merger of Victory ‘with and into
Dover shiall be the date of filing of the Articles of Merger (the “Effective Date” of the merger).

4 On the Effective Date, each share of Victory's common stoc]it issued and
outstanding fmmediately before the Effective Date, by virme of the merger and withour any
action oy the part of the shaveholder of Dover, shalf be converted into a share of common stock
of Dover

Victory and Dover shall ench take all apprepriate action to comp!y with the
app].icabll: laws of the State of Florida in connection with the cotibemplated merger. ;

) Upon the Effective Date, the wansfer books of Victory shall be closcd and no
trangfer of sheves of common stock shall be mad.e ar consommated thereafter, :

‘ 7, Pror to and at the Etfective Da:e, Vietory and Dover shall mke all action
'necc::.san, or appropriate in order to effectuate the metger. In case at any time afer the Effective
Date the Surviving Company shall determine that any further conveyance, assigrunent or other
... document ot any further action is necessary or desirable to vest in the Surviving Gompany full

‘ title tn uJI propesties, assels, Hghts, privileges and franchises of Victory, the officers apd directors
. of Victory shall execute and deliver all instnuments and take all action the Surviving Company
. ..may determine fo be necessary or desirable in order to vest in and confirm fo the Serviving
) '-,Company title to and possessfon of all those properties, assets, privileges and franchises, and

atherwise to carry out the pirposes of this Agreement.
8. At and after the Effective Date, Dover shall succeed to and pusS:ss without

" Rarther aqt or deed, ali of the estate, rights, privileges, powers, and franchises, both public and

" private, ajl of the property, real, porsonal, and mixed, of each of the merging entitles; ali debts
due to Victory of whatever agcount shalt be vested in Dover; all cluims, demands, property,

rights, privileges, powers, and franchises, of every other joterest of either of the entitics shall be
effectively the property of Dover as they were of the respessive entities; the titlé to sny real
estate vestad by deed or otherwise vested in Vietory shall ot revert or be in any why impaired,
by reason of the merger, but shall be vested in Dover; afl rights of creditors and a)l lieris upon
any propesty of either entity shail be reserved unimpaired, limited in lien to the prop:rty affected
by such ljer as of the Effective Date; all debts, liabilites, and dutes of each of [he merging
entities sHall thenceforth atiach to Dover and may be enforced against it to the samé extent as if
such debty, labilities, and duties had been incurmred or conrracted by it.

9, Dover hereby appoints George D. Perlmon, P.A., Suoite 3112, 1001 Bmlceil Bay
Drsive, Mibmi, Fiorida 33131 as its initial registered agent for service of proecess inithe Stawe of
Florida iy any proceeding for enforcement of any obligation of Dover as wclL as for ay
abligariom of Victory arising from. or in sonnection with, this merger. including any uit or other
proceed to enforce the rght of any dissenting sharcholider derermined purstaam to the
provisiong of the Florida S{atuces, .
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0.  This Agreeinent smbodics the entice agreemernt betwesn the pmes- There have
not beest and there are no agreemnents, covenants, representstions or wamanties between the
parties oﬁler than those expressiy stared or expressly provided for in this Ag:cemeﬁt

M. all notices, requests, demands and other communications shall be 3 :n writing and
shall be deemed {o have been duly given if delivered or mailed, first class postage prepmd

a. X to Victory at George D. Perlman, P.A., Suite 3112, 1001 Bﬂtkﬁﬂ Bay
Dyive, Miami, Florida 3313); or

b. If 1o Dover at George. D. Perimag, P.A., Suite 3112, 1001 Bm:kell Bay
Drive, Miami, Florida 33131

13.  This Agrecement is made purspant to and shall be constued under the laws of the
State of florida. I shall inwre to the bepefit of and be binding upon Victory and Déver and their
respective successors and assigns; nothing in this Agreement, expressed or implied, is intended
to conferiupon any other person eny rights or remedies upon or by reason of this Agreemeut

3.  The name of the sole sharoholder of the Surviving Company 1s Pa.lmspnngs

Investraenis Lid,, a Turks and Caicos compeny.

T

[Signatures set forth on following page.]

Ly
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TN' WITNESS WHEREOF, Victory and Dover have signed this Plan and Agreement of
Merger on the date first wntten above.

VICTORY REALTY INVESTMEN‘IS CORP.,
a Floxida corporation

By: % ‘
Print Name: % Levu sitey
As Jis: o oy 'ﬁ__"

DOVER REALTY CORP.,

a Florida corporation

By:

Frint Name: TR eriComm
As Its: EE:E Oy Fé

Clants Mieallansaus Egvin/Victary
Flxn and Agresment nf Mergar dae
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